T R A N S L A T I O N

No. …………………..

Establishment of a Limited Liability Company.

Capital 18.000 Euro (minimum)

In Athens today the …..…. of ……………..…………, before me the Notary Public and citizen of Athens ………………………………, in my Office of …………………………………,  appeared 1) …………………………………….., 2) ……………………..……………………….,

who because they do not speak nor understand the Greek language - but they speak German and English - have appointed as their translator Mr. ……………………………….., of ………………………,  who appeared with them and who speaks Greek, English and German and whom I put to an oath on the Bible that he will make an exact and true translation of their will and their declarations to each other and to me and vice versa and they asked the present to be made by which they declared that they establish by this present a limited liability company, the articles of association of which made and approved by the partners and founders has as follows:

CHAPTER A’

Foundation – Names of the partners – Duration – Object of the company.

Article 1

Foundation of the company

The contractual parties herewith establish a Limited Liability company, in Athens, partners of which are the contractual parties, i.e. 

1. …………………………………

2. …………………………………

3. …………………………………

Article 2

Name 

The name of the company is defined as follows: “………………………………… Ε.P.Ε.” .

For the relations of the company with foreign concerns the name of the company is defined as “………………..”.

Article 3

Registered Office

The registered office of the company is established in the Municipality of  ………………….

The company may by resolution of the Administrator establish branches or offices in other cities of Greece as well as abroad.

Article 4

Duration

The duration of the company starts as from the publication of a summary of the present in the Government’s Gazette, Bulletin for Societe Anonyme and Limited Liability companies and will be received on the 31st December, ……….…

Article 5

Object

The object of the company will be 

………………………………………………………………………………………………………………………………………………………………………………………………....................... and, the participation to other enterprises seeking to the same or relevant object.

CHAPTER B’

Article 6

Capital-Parts-Participation

The share capital of the company is defined in Euro (18.000) divided into (600) parts of 30 Euro each. The capital has been paid up in cash by the contractual parties, as follows, and each one participates by the following parts: 

1) The ………………………….. deposited (…………) euro and its proportion consists from (……) parts.

2) The ………………………….. deposited (…………) euro and its proportion consists from (……) parts.

3) The ………………………….. deposited (…………) euro and its proportion consists from (……) parts.

Article 7

Increase of share capital

The Meeting of the partners may increase the company´s capital by resolution passed by a majority of (3/4) of the number of the partners representing (3/4) of the whole share capital. By same majority may decrease the share capital but never beyond the amount of (18.000) euro.

Article 8

Transfer of parts

The transfer of a part among the partners is allowed without any limitation and to third parties only after a resolution of the Meeting passed by majority of ¾ of persons and capital.

In the case of transfer on the account of death the parts will be purchased by a person being indicated by resolution of the Meeting under the conditions of the Article 29 of the Law 3190/1955.

CHAPTER C’

Organization and administration of the company.

Article 9

Organs of the company are: a) The Meeting of the partners and b) the administrators of the company 

Article 10

The meeting of the partners may decide about everything which concerns the company and its resolutions obliges even the partners how are not present, or they disagrees.

It is alone competent to decide 

1)
On alterations of the articles of association.

2)
On the appointment or removal of administrators and on their discharge from responsibility. 

3)
On the approval of the balance sheet and the Appropriation of profits. 

4)
On bringing an action against the organs of the company or the partners as individuals to enforce claims of the company against them for damages in respect of acts or omissions committed by them at the time of establishment or during the operation of  the company. 

5)
On amalgamation or dissolution of the company and 

6) 
On any other matter specified in the Law or in this articles of association.

Article 11

The Meeting of the partners is called by the administrator.

The partners are called by written invitation save receipt requested at their address at least 8 days before the meeting. 

In the invitation are included the date, the time and the place of the meeting as well as the questions of the agenda.

If all partners agree they may meet without the above formalities. If all partners are present and no one has an objection they validly decide about any matter for which the meeting is competent. 

Article 12

The Meeting must be called at least once per year and within three months from the end of the accounting period. If the Meeting was not called within this period by the administrator, calling can be effected by any partner by merely respecting the formalities of the article 10 in combination with the article 11 paragraph 2 of the Law 3190/1955.

Article 13

One or more partners representing the 5/20 or the share capital may ask an extraordinary meeting to be called defining at the same time the questions of the agenda and keeping the formalities of the article 11 of the Law 3190/1955.

Article 14

The Meeting meets a quorum and validly proceeds if more than the half of the partners are present representing   more than the half of the share capital. If the quorum does not meet in the first time the meeting is called again at least eight days after the first when same number of persons and of capital must be present. If the quorum again does not meet, partners are called for a third time after at least fifteen days when they decide if same number of persons and of capital must be present. 

If a quorum does not meet again, this consists a ground partners to leave the company in accordance to the Article 25 of this article of association or a ground for resolving the company in accordance to the Article 44, § 1c of the Law 3190/1955.

Each partner can be represented into the Meeting by a simple written authorization and by a person how must be a partner.

Article 15

Each partner has the right of voting in the Meeting. If he owns more than one part the number of votes is in proportion to the number of his parts.

The right to vote may not be exercised by a partner, in the case of a resolution concerning his being discharged from responsibility or the bringing of an action of the company against him. The partner may be represented in the meeting even by a person who is not a partner.

Article 16

The resolutions are passed by a majority of the half plus one of the total number of the partners representing at least the half plus one of the total share capital, except of the cases otherwise provided by the Law or this articles of association.

Article 17

A unanimous consent of all partners is required for decisions taken by the Meeting in respect of 

a) the change of the company´s nationality and 

b) the increase of the partner´s obligations or responsibilities or a restriction of the rights accorded to them by the articles of association, unless otherwise provided by the Law.

Article 18

Chairman of the Meetings will be the partner how has the major portion of participation and in the case of equal portions, the older one.

Article 19

A summary of the discussions and resolutions of the partners during the meeting are registered into a specific book, the book of the minutes of the Meetings, and after each meeting the minutes are signed by all the present partners.

Article 20

Administrator of the company´s affairs is defined Mr. ………………………………., who   represents and bounds the company signing under the company’s seal. 

Article 21

The administrator represents the company and he performs in its name any act of administration and disposition in any case relative to the object of the company´s enterprise by appearing before any Authority and the Courts. He signs with their signature under the company´s name and he fully obliges the company vis-a-vis third parties.

Article 22

Substitutes and proxies of the administrator

The administrator may appoint one or more proxies, authorized to represent the company in specific cases or categories of cases specifically mentioned into the document of proxy. The appointment of a proxy is made by simple authorization signed by the administrator, the signature of whom is certified by the Police or by the Bank with which the company works.

If any act of the proxy requires a specific form, same form is required for the document of proxy as well. Proxy can be appointed the other administrator as well.

Article 23

Each one of the administrators can be revoked by resolution of the Meeting of the partners.

CHAPTER D’

Rights and obligations of the partners

Article 24

Each partner may retire from the company in the cases provided by the Present articles of association and the Law. In the case the company´s Capital has been increased and by retirement of the partner is not reduced beyond the amount of 18.000 euro, then the procedure of reducing the company´s Capital is applied; if nevertheless by this retirement the company´s capital is reduced in an amount less than the minimum of 18.000 euro, then the procedure of the increase of the capital is applied in order it to be at least 18.000 euro.

Article 25

Every partner has the right to take cognizance during the first ten days after the end of each calendar quarter in person or by proxy of the course of the company´s affairs and inspect the company´s books and records.

Article 26

Balance Sheet-Profits

The accounting period starts the 1st of January and ends the 31st of December of each year. 

Exceptionally the first accounting period starts as from the dated of the publication of a summary of the present into the Bulletin of Societe Anonymes and Limited Liability Companies of the Government’s Gazette and ends the 31st of December of the year

……….

Once per year and in the end of the accounting period the administrator is obliged to make inventory of all the items of the active and of the passive with a detailed description of all of them. On the basis of this inventory and within three months from the end of the accounting period the balance sheet of the company´s affairs is made by the administrator in which clearly must be shown the true financial cituation of the company.

CHAPTER E’

Dissolution and liquidation of the company

Article 27

The company shall be resolved 

1) By resolution of the Meeting of the partners passed by the majority of the article 16 of the present. 

2) By order of the Court, upon serious reasons, on petition of one or more partners representing at least the one tenth of the company´s capital. 

3) By the declaration of the company in a state of Bankruptcy. 

Article 28

In the case of loss of the one half of the company´s capital the administrator shall be obliged to call a meeting of partners to decide on the dissolution of the company or the reduction of the company´s capital up to the legal minimum.

Article 29

After the resolution of the company for any reason other than bankruptcy company is put under liquidation. During the liquidation the power of the company´s organs of the company is limited to such acts as they may need be performed for the winding up of the company´s property.

Article 30

The liquidation of the company shall be carried out by the administrators of the company unless otherwise will be decided by the Meeting of the partners.

Article 31

The liquidators represent the company during liquidation and sign on its behalf under the company´s name.

Article 32

Upon termination of the liquidation the liquidators draw up the final balance sheet, which they published in accordance to the Law and distribute the proceeds of the liquidation of the company´s property to the partners in proportion to their participation.

CHAPTER I’

General provisions

Article 33

By resolution of the Meeting of the partners an internal regulation may be drawn up. By the internal regulation separate branches can be established covering in particular the objects of the company, which may have their own distinctive title under the name of the company.

Article 24

These articles of the association bound any one, how later on will acquire the identity of being a partner.

Article 35

The partner and administrators under both identities without the previous consent of the meeting ……………………………………….do not have the right to perform on their own behalf or on behalf of another person either personally or through other persons such transactions as are concerned with the company´s object nor to be a partner of a general or limited liability company or member of the Board of Directors of a societe anonyme pursuing the same object.

Article 36

For any dispute arising from the application of the present of because of a branch or not proper execution of the present exclusively competent are the Courts of Athens. The partners must announce any change of their address otherwise any summons are considered to be validly served at their lately announced address to the company.

Article 37

Each partner may grand a loan to the company without interest.

Article 38

Each partner may grand to the company the use of machinery or other fixed assets either without payment or against payment, which will be fixed by the meeting of the partners.

All parties declared that they waive explicitly and without any reservation of any right to oppose or nullify this present for any formal reason or in the merits as well as for the reasons of the Articles 178, 179 and 388 of the Civil Code.

It is mentioned that: a) I reminded to the parties the Law 1676/1986 for paying on time the Capital Centralization Tax, b) in favor of Lawyers Pension Fund the amount of

.………………. euro has been paid and the receipt No. …………….. has been issued which is attached hereto and c) euro ……………….. have been paid for the publication of this present as per attached receipt. 

After the partners have declared and accepted the above, the present has been drawn up, for which have been received for stamps and fees euro (………….) together with the copies, and which often been read clearly and in high voice to be heard by all partners and been certified has been signed by them and myself legally as follows:

The parties








The translator





The Notary Public

TranslEPE2/f/internet/website
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